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UNITED STATES OMB APPROlVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: i 3235.0076
Washington, D.C, 20549 Expires:

Estimated average burden

FO RMD hours per response...... 16.00
|

NOTICE OF SALE OF SECURITIES __SEC USE 0N|LYs«|a|
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ | '

T

Name of Offering ‘(~ check if this is an amendment and name has changed, and indicate change.)

$2,310,000 Convertible Secured Note Offering for the aggregate purchase price of $1,500,000 —
Filing Under (Check box(es) that apply): [J Rute 504 [T] Rule 505 [] Rule 506 [£] Section 4(6) [ ] ULOE .

e DURLINRN

1.  Enter the information requested about the issuer 07078967
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Pay88s, Inc. !

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including A:rea Code)
1053 NORTH BARNSTEAD ROAD, BARNSTEAD NH 03225 603 776 6044 .

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢if different from Executive Offices) |

Brief Description of Business
facilitating money transfers between the United States to China !

| A W £y )
Type of Business Organization l“’[{‘@\yj‘! 7{ PSSE [:5
[7] corporation [[] limited partnership, already formed ] other (please specify): -
[] business trust [7] limited partnerskip, to be formed "
0CY 03207
Month Year

Actual or Estimated Date of [ncorporation or Organization: [§]7] [a1=] [/ Actual [ Estimated E THOMSOI\_

Jurisdiction of Incorporation or Organization: (Enter two-letter (1.5, Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) ] rlNANGﬂA)L
GENERAL INSTRUCTIONS )

Federal: .
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 ¢t seq or 15U.5.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the US Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S, Securities and Exchange Commission, 450 Fifth Sweet, N.W., Washington, D.C. 20549,

Copies Required; Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures, !

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, PartE and the Appendix need
not be fited with the SEC,

Filing Fee: There is no federal filing fee. |

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (UULOEY) for sales of securities in those states Lhal have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the clajm for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed. |

ATTENTION {

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predlclaled on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not

SEC 1972 (6-02) required lo respond unless the torm displays a currentiy valid OMB control number., 1of9




A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and’

¢  Each general and managing partner of partnership issuers.

Check Boxies) that Apply:  [7] Promoter [ Beneficial Owner [7] Execcutive Officer [7] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Fan, Guo

Business or Residence Address  (Number and Street, City, State, Zip Code) )
1053 NORTH BARNSTEAD ROAD, BARNSTEAD NH 03225 |

Check Rox(es) that Apply:  [] Promoter [ Beneficial Owner  [/] Executive Officer [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Preston, Gordon

Business or Residence Address  (Number and Street, City, State, Zip Code)
1053 NORTH BARNSTEAD ROAD, BARNSTEAD NH 03225

Check Box(es) that Apply:  [[] Promoter /] Beneficial Owner [/] Executive Officer [/] Director [] Generat andfor
Managing Partner

Full Name (Last name first, if individual)
Fan, Tag

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Chongging Qinbao Technology, Ltd. No. 78 1st Yanghe Village, Jiangbei District, Chonggqing, China

Check Box(es) that Apply: [] Promoter [] Beneficial OQwner [] Executive Officer [7] Director [[] General and/or
Managing Partner

I
]

Full Name (Last name first, if individual)
Xu, Lin

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Chongging Qinbao Technology, Ltd. No. 78 1st Yanghe Village, Jiangbei District, Chongging, China

Cheek Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [/] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Fu, Shiging ,

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Chongging Qinbao Technology, Ltd. No. 78 1st Yanghe Village, Jiangbei District, Chongging, China

Check Box(es) that Apply: ~ [[] Promoter  [7] Beneficial Owner [} Executive Officer [7] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code) |

Check Box(es) that Apply:  [] Promoter [[] Beneficial Owner [] Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary) \
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individuad? ..o

3. Does the offering permit joint ownership of a single Unit? ..o e e

4. Enter the information requested for each persen who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (3) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes . No
O =
$ 100,000.00

Yes . No
[ 3

Fult Name (L.ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STALES) ...t

M) N NM] (ND]  [OH]
(RI]

= 2] [=] [

S EElS
&
m
g
\=
=[5
1 10)
ElE

HEE
g =
<
5
'z
SIE

g

[ All States

JEEE
EIEEE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual SIALES) ..ot e et

[MT)
[(RI]

Wyl ' [PK]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ..o e

[AL) [AK] [aZ) (&R] - m
(oL}
[MT}
[RT]

O All States

HREE
HEEE

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3of9




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ ] and indjcate in the columns below the amounts of the securities offered for exchange and
slready exchanged.
Apgregate Amount Already
Type of Security Offering Price Seld

DIEDE oo oo see e mesoeees e eeseeneeeeeeeeees oo . 9200 g 0.00

[ Common [] Preferred
Convertible Securities (including WaITANISY .......coivniir i s en s
Partnership INTErestS ... i $0.00 s 000

Other (Specify G Y A1 s_0.00
TOUAD oot sersessns ettt e sst s srerer s renees §,_17000:000.00 ¢ 750,000.00

s 150000000 ¢ 7°0:000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amcunts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases

ACETEATE TNVESLOTS .. ooooooorotors s oo seerseeseerssensesams et sse e sem s aeremsesessons s ssn et mensrassssessnsessesnnes D $ 750,000.00

Non-aceredited INVESLOTS ..o ensemens s s en s senanienens O s 0.00

Total (for filings under Rule 504 0NIYY oo s vnesane e ses h)

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question !.

Type of Dollar Amount
Type of Offering Security Sold

RUIE 505 oo oo e e O § 0.00

ReEUIALION A oot et e e e e 0 §_0.00

RUIE S08 ..o oo et e eee e s e e et eteeean e et enesen s oreeeesesessesosseenirenenssserrnens. O § 0.00

TOURL ..ottt st e $_0.00

b

a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TTANSTER APENTTS FEES ..oooiiiiiiireetct ettt st ettt et s ea sttt £ s e e st s aem s ee bt et er e e s 0'90
Printing and Engraving COSES ... rrirrreriresirrersireressenseseaesssmmsess ssarsseessess shes eessstssunars stecasassemsessassnsessesssosns O s 0-09

=TI T O OO SO 7R 200.000.00
AccOUNNE FEES oot e e s “ $ 30-900-00
ENEIREETING FEES ...oviviieiteieiteiei et et erectierectes st et aes s et seeses et s ettt a e+ a4 e st eebt s £as et s mraseaneasas et nt e e O s 0.00

Sales Cornmissions (specify finders’ fees SeparBtely) ..o e e s 75,000.00
Other Expenses (identify) insurance, PR, Marketing, NewsWire ... M $ 140,000.00

L [] $_445000.00
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C.OFFERINVG PRICE. NEVIBER OF INVESTORS, EAPFNSES AND £ 5E OF PROY EEDS

croetedareince betwednthie ap eo Lt (12 pT L enven e punse £y Parl € Lhasston |

L LTI N R TT R JE A FENCE L Lhaetoen da Ehis ditferaee i e s usred eroes

i3 . P N
PRI T ArTO S S I |

« 1,055 000

i coudtr oy s the amennt ot the sdar aod o procesdtatre sanermsed ar prepagad Lo Pot e Lt
ot rrn patpees lown Bthe amte vt by pampesd s Pt howen feosdy on sstnete snd '
s telbantethe ftel the vaimate Ther o det thie povemenis d ovttaz v Juad the sdianted noss :
rreaecd e aner et Serh i fespom o Pt O = Gucsti b abose, i
Patmients to
Uiftreers, !
Drircctars, & Pavire - 1o
Adribates 1l .
T Y . . . - q_:b'm . Z\_ﬁo,OOD
T T e e e TS B L. - A
ot ottt o bebans audomatadloer ey e 0t Ly
at e e . Sis. € ~s__ €
oo o asie s ol phoat buddm e e L aling . . R £ K. -8
Vgt tt o oliter Dasnresaes Huebadie * the e of securities invabved w thia

Tty b used in oxchanr @ on the aaaSs wr setaniies o1 anoiher
crr LTIl R d OTREER L Ll L . [P

by s aradel o mdubtedness Lo ; e e e A £ R

W o Lo . & R sj_'-i'?:, 000
N B - _ L 3. 200,600
, -7_7 __mw_____ . ,L,_H_i ' e . - L I ~ S S
TR ~s_ & —sI,QE;E?,DDO
Gt Y nted feoluen tae R . — e ¢ ',DEab_,ax)
k o _—_h:__ i A_I{. PEDERALSIGNATURE o B

el e, . - - - -

It

R RTES

Tl heaesedthuonsticoto hg sy r ot R e somedduls asthorzed peroan Ddas soanee s tided under Rube 503 she elton
oo ebagudertakhing By the e cobumni R G the S Seconites and 1B Uemmg o, apon woitlen regie et s
ST e el B R et 0 ans e s e IS i eator prrseant g p swagephabd 2yl Rale 402

et - e ——— o —

i
— J_

Deam e e h;_!;.llllt-c e i
e L = 9] asjor
oo St ar Laped '@! St {Pag or fypo)

Guo Fn  “Hewdad |

- —_— §-

ATTENTION * oo

intentlonal misstalemenis or amissions of fact consthiute federal criminal violations. (See 18 U.S.C. 1001.}

- - —_ + -
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 T ESSUET.™ ..o st et ettt et st e et st et

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

t

s 1,055,000.00

Payments to

Officers,

Directors, & Payments o

Affiliates Others
Salaries and fees ..o, -] 0.00 7 80,000.00
PUTCHESE OF TE] ESTALE ..vvvvvvvvvvrvvessasnnrsssssosss e sesssssssresmssmssssssonsssnasmassssssseisseesaesessscnssssessosssserers e vercecenes | §. 0200 0Os Q.OO
Purchase, rental or leasing and installation of machinery 0.00
AN EQUIPIMETIL covoevovsis e reerm st et et s ens e e ss s ess s s s esnsns L) 0.00 s
Construction or leasing of plant buildings and facilities ... [ 8 0.00 s _0‘00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
ISSUET PUTSUANL 0 8 METEET) oovoveiiiireitrreresiantsrrsessiasb e s st s ens - % 0.00 [
Repayment of indebtedness ... O 0.00 s :0-00
WOIKIBE COPILAL...o..ooeieitctie et ceeeas e at st s ses s st s enm st 1o e st ensenseton s 7]% _775-000-00
Other (specify): Business Consulting, Network Security, maintenance, repair and overhaul 0]$ s :zoo_ooo_oo
software, programming, major updates

....... s as

COMIIA TOUAIS ..ottt ettt cera et et ens st enas st ss e b s b s e b et eat s b st s et er st ettt nbressears e s 0.00 1% 1,055,000.00

Total Payments Listed (column totals added} ..o e s e

s 1,055,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (h)(2) of Rule 502.

Issuer (Print or Type)
Pay88, Inc.

Signature

Date

Name of Signer (Print or Type)

Title of Signer (Print or Type)

ATTENTION

Intentional misstatements or omissions of fact constiute federal criminat violations. {(See 18 U.5.C. 1001.)
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yés, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

il

|

AR

I

CA

Co

CT

I

L

DE

DC

11

FL

1

GA

L0

HI

00

ID

—_— | ——

IL

IN

1

110

1A

KS

s

]

UOC

KY

—

LA

|

ME

S

MD

MA

-

MI

OO

MN

]

MS

gl
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waivér granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

rerrrerred
—

NE

L

NH

UL

NJ

_

NM

_.

Convertible Notes

$100,000.00 0

$0.00

x

NC

ND

L
1

OH

OK

OR

UL
L[

PA

RI

sC

SD

il

TX

uT

vT

VA

111k

|
L

RPN
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APPENDIX

s

1 2 3 4 ;
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, aftach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Ttem 1) {(Part C-Item 2) {(Part E-ltem 1)
Number of Number of '
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes . No
PR | I._._.......,, L————I
90f9
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